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Quorum and Actions of Committee  
A majority of the members of the Committee shall constitute a quorum. The Committee shall 
act only by (1) the affirmative vote of the majority of members present at a meeting, provided 
that any such action shall require the affirmative vote of at least two Committee members, or 
(2) unanimous written consent in lieu of a meeting.  
 
Authority to Retain Experts  
The Committee shall have the authority to consult with and obtain the consultative services of 
any employee of the Company, as well as the authority to retain the services of such experts 
outside the Company that it deems advisable and necessary, which services shall be paid for 
by the Company.  
 
Annual Committee Evaluation  
The Committee shall have oversight to review and evaluate, at least annually, the performance 
of the Committee and its members, including a review and evaluation of the Committee’s 
compliance with this charter.  
 
Committee Charter  
The Committee shall review and reassess the adequacy of this charter on an annual basis and 
recommend any proposed changes to the Board for approval.  
 
Subcommittees  
The Committee has full authority to form and delegate authority to one or more subcommittees 
consisting solely of one or more members of the Committee as it deems appropriate from time 
to time. 


